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UNITED STATES

e T

04044062

FORMD
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

SEC USE ONLY
Prefix Serial

DATE RECEIVED

Name of Offering (_JCheek if this is an amendment and name has changed, and indicate change.) g g
Mega Cap Fund Il Ltd. 0 W

Filing under(Check box(es) that apply): D Rule 504 D Rule 505 El Rule 506 D Section 4(b) D ULOE
Type of Filing: [] New Filing K] Amendment

A.BASIC IDENTIFICATION DATA

1.Enter the information requested about the issuer

Name of [ssuer( [X] ~Check if this is an amendment and name has changed, and indicate change.)
Mega Cap Fund Il, Ltd.

Address of Executive Offices {Number and Street, City,State,Zip Code) Telephone Number(including Area Code)
6096 NW 30 Way Boca Raton FL 33496 561-988-9955
Address of Principal Business Operations (If different from Executive Offices) Telephone Number(including Area Code)
(Number and Street,City,State,Zip Code)
L{@ﬁ?m o

Brief Description of Business:  Invest in undervalued stocks in the Dow Jones industrial average. ¥ NJE@S’E@
Type of Business Organization Ll ~7 2@@4]

D corporation D limited partnership, already formed other (please specify):  Ltd- T~ JM\S

D business trust D limited partnership, to be formed F[N NCIX:V

MONTH YEAR
Actual or Estimated Date of Incorporation or Organization: FTs] Actual D Estimated

Jurisdiction of Incorporate of Organization: (Enter two-letter U.S. Postal Service abbreviation for state:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

FEDERAL:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 1§ U.S.C 77 d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commision (SEC)
on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United States
repistered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washigton, D.C. 20548.

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any Copies not manully signed must be photocopies of the manually
signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the Issuer and offering, any changes therato, the Information
requested in Part C, and any material changes from the Information previously supplied In Parts A and B. Part E and Appendix need not be filed with the SEC.

Filing Fee: There Is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this
form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made, If a State requires the payment of a fee
a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The
appendix to the notice constitutes a part of this notice and must be complated.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number

2003 © Blue Sky MLS, Inc. 10f9 SEC 1972 (6/02)

(Portions of Software) \/\/\/\




2. Enter the information requested for the following:
i i. Each promoter of the issuer, if the issuer has been organized within the past five years;

ii. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10%

or more of a class of equity securities of the issuer;

ii. Each executive officer and director of corporate issuers and of corporate general managing

pariners of partnership issuers; and

iv. Each general and managing partner of partnership issuers.

Check Box(es) that apply: [ ]Promoter [ ] Beneficial Owner

[[] Executive Officer [ ] Director K] General and /or
Managing Partner

Full Name(Last name first, if Individual)

Solow Jon

Business or Residence Address (Number and Street, City,State ,Zip Code)

6096 NW 30 Way, Boca Raton FL 33496

2003 © Blue Sky MLS, Inc.
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Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?............... E D
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INAIVIAUAI?........veoevveeeveereeescereesereereecsneens '$  $25,000.00
Yes No
3. Does the offering permit joint ownership of @ SINGIE UNI? ... e e e e E D

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchases in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and /or with a
state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons
of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual) Sigma Financial Corp.

Business or Residence Address (Number and Street, City, State, Zip Code)

4261 Park Rd. Ann Arbor,MI 48103
Name of Associated Broker or Dealer

Sigma Financial Corp.
States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check individual States).......c.covvciiiiiinnio %'AII States

g [ e [ wa ] wR [ fcal [Jieol [ n }{oe [Jiea [JFu [{iea Qe [Joor [
) [® oA [ ks [ ki [Jra [ me ol [Jmal [Jen s [gs) [Jivol [
mr O me [t ) e [ oowe OQor [{ v [give {ovor [Jion [Jiok [[iors [eal [
ri [ el [ son [ om0 ) ma fJon )] vn QA [we Amw e gy e [

Full Name (Last name first, if individual) Capltal Growth Resources

Business or Residence Address (Number and Street, City, State, Zip Code)
' 405 East Lexington, Suite 201E1 Cajon,CA 92000
Name of Associated Broker or Dealer

Capital Growth Resources
States in Which Person Listed has Sciicited or Intends to Sclicit Purchasers
(Check "All States or check individual S1218S)....cccvvrirreecrnirirreninieinr s ssessrresenees D All States

o K k[ kW [{ AR R cA ol [Jcn KoE el [[Fu FIeAl [ Ko [X]
wod N i [ ks [{ K [Qra [ me Rmo) [Zmar {7 [N [{ms] 7]imo)
M ] mer ) v @ e[ e g [ v [RiNel KJNol [JioH Bliok JIoR1 [PAL ]
I tscl Bg ol [ v B ma [un ] v QA [we (2w Cwn GAmy (R [
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, Full Name (Last name first, if individual) Finance 500, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
19762 MacArhur Blvd. Suite 200Irvine,CA 92612

Name of Associated Broker or Dealer .
Finance 500, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check iNdivIAUAl STAIES). ... ivericirrirrcrrrirnrrierressese s esesebesssesesees D All States

ko [ wa [ wa [ @R ] ea Jeor []ien [Jee Qo [JFu [Jeal [ oo []
o [JoN [J A [ ksl [] K [Jual [ e [Jovor [Jivar [Jivg [Jimng sy [Jivol []
T[] e [ g [ e[ [Joesan [ vl [JiNel [Jiey [JioH [Jiok [Jior []PAl ]
®ry (] scl ] so ] mn [ ma Qi [Jovn QA Jwa Owy Jwn Jwy [JeR [

Fuli Name (Last name first, if individual) Empire Financial Group

Business or Residence Address (Number and Street, City, State, Zip Code)
434 West State Rd. Longwood,FL 32750

Name of Associated Broker or Dealer . . .
Empire Financial Group

States in Which Person Listed has Solicited or Intends to Solicit Purchasers )
(Check "All States or check individual StateS)......vvvievevricir et rree e saeeaer e e EAII States

ba [ v [ s [ wR [ A [Jico [Jen [Jiee [Jiec [JFu [Jea [Jen oo [
oo oo [J ksl [ & Qea [Jme Qo [Jma v v [Jivs) [Jivo) [
mm [ e [ i [ N[ v [ v [JiNel [Jiey [JioH [Jiok [Jiorl [JiPal [

) [ s [ o [ ma [ ma [on [vn Ova Owa 0w O Owy Oer [
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1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.

Enter "0" if answer is "none" or "zero". If the transaction is an exchange offering, check this box D and
Indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

. Aggregate Amount Already
Type of Security offering price Sold
DD e e e $
B QUILY . eee et rere sttt e eaae st b e s e e e sr e ssbesare s erenaresans $ $
|:| Common D Preferred
Convertible Securities(including warrants).........cocevevecvenererinnnee e eneenneones $ $
Partnership Interests.......covei v, $ $10,000,000.00 § $46,763.00
Other(Specify ) I $ $
TOtaL v $ $10,000,000.00 § $46,763.00
Answer also in Appendix, Column 3, if filing under ULOE
2.Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of Aggregate
504indicate the number of persons who have purchased securities and the aggregate dollar Investors Dollar Amount
amount of their purchases on the total lines. Enter "0" if answer is "none" or "zero". of Purchases
Accredited INVESIOrS..... ..o st e s n e sre e v e 2 $ $25,463.00
Non-accredited INVESIOrs.............ociiiiii 1 $ $21,300.00
Total(for filing under Rule 504 0nly).....c.coeoi i $
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 Or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve(12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Doltar Amount
Type of offering securities Sold
RUIB BOB....cii ittt st a e e s b e s enesebenans $
REGUIALION Aottt st e erta s s s e st e sasene s s s e sesaaseenane $
Regulation 504..........c.ccoiiiiiienii e e e rr e e s :
Total .ot

4.a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities

in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information

may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

Transfer Agent's FEees....ccovvmieremiinvice e cne s
Printing and Engraving Costs......c..cccovverinimenrnc e
Legal FES.......oviiiieiiet ettt e
ACCOUNLING FEES.....uiiiiiiiiriciir et st reae s s

ENgiNeering FEES....ccvviirnenie et rir erereseesee e e sres
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$0.00
$0.00
$0.00
$0.00
$0.00
$500,000.00
$0.00
$500,000.00

uooooood

SEC 1972 (5/02)




) ;tx Enter the difference between the aggregate offering price given in response to Part C-

Question 1 and total expenses furnished in résponse to Part C - Question 4.3. This difference is
the “adjusted gross proceeds to theissuer,” . .. ........... ... $8.500.000

5 "Indicate below the amount of the adjusted gross proceeds to the Issuer used or proposed to be used
. for each of the purposes shown. If the amount for any purpose is not known, fumish an estimate and
chack the box to the left of the estimate. -The total of tha payments listed must equal the adjusted

gross proceads to the issuer set forth in response to Part C- Question 4.5. above.

Purchase, rental or leasing and ibétatkaﬁon of machinery and equipment
Construction or feasing of plant buildings and faciities
Acquisition of other business (inciuding the value of securities invoived in this
offering that may be used in exchange for the assets or securities of another
issuerpursuanttoamerger) ... ... L u L

~ Repayment of indebtedness. .. N e

Working capital. .......... L U

Other (specify): |pvestments

Payments to

R

Officers,
P oven
Os 0s
gs Qs
Os os.
Os 0s
s Os
Os as
s O
Os O $9.500,000
..... Os gs
O | [52.500000
O $2.500.000

The issuer has duly caused this notice to be sugned by the undersigned duly authorized person. (f this notice is ﬁled under Rule 505, the
followmg signature constitutes an undertaking by the issuer to furnish to the U.S. Securitles and Exchange Commission, upon written
quest of its staff, the infosmation furnished by the issuer to any non.accredited investor pursuant to paragraph (b)(2) of Rule 502.

= T58ueT (Print or Type)

.,Mola Cap Fund Il Ltd.

Slgnature

Date

SEP 21 200

“Namie of Signer (Print or Type)

‘Lt of Signer (Print or Type)

—

.;_‘abﬂ_lljs“()IOW

General Partner

ATTENTION

Intentional misstatements. or omlssfons of fact constitute federal criminal viofations. (See 18 US.C. 1001 )
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